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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR 
STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  Jq_  day  of  jJqoCajW  2008,  between  Kevin  R.  Washburn  and  Elaine  M.  Washburn,  husband  and  wife 
Lessor  {whether  one  or  more),  whose  address  is:  7733  Ironstone  Trail,  Fort  Worth,  Texas  76179,  and  XTO  Energy  Inc.,  whose  address  is*  810 
HoustonSt,FortWorth,Texas76102,Lessee,WiTNESSETH: 


muse  meniioneaL  togetner  witn  tne  ngnt  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface or  <*ih<j  rfacA 

frSrftrl  fanri  SSS^f  ^S^Sf^nS  iifT W?*^"  e?pl^naV  d?na-  for-  P^ng.  "8,  storing  and  transporting )  %%prodSSd 
™  WFE^SJ^^S^  ^  ™and  ™veredhereby,Wein  called  "slid  land,"  located  in  the  &unty  of 


ueea  aatea  August  06  '  1998,  from  Jimmy  Louis  Philpot  and  Lucille  Marie  Philpot  to  Kevin  R.  Washburn  and  mouse  Elaine  M 
Washburn,  and  recorded  thereof  in  Volume  13371,  Page  167,  Deed  Records,  Tarrant  County  Texls  and  amn^enb  ftSrMf 
including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights      ^ouniv'  ,exas-  ana  amendments  thereof, 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

This  is  a  non-developmental  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assians  shall  not  conduct  anu 

2PSt'?i!SJS  <5SCe1hhe,fi VJ the  surface  of  sa,d  ,a,nds"  Howwer,  Lessle  sh^ha°e  the  righ  ?S  pool  o  un Wze  saidland^ 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  wnas, 

d*«3K!ffi^^  in  IBS™1  a^ve  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 

2ta!SSiK?!SS  °Yfied  or  dpned  by  Lessor  by  Imitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b) 
a!*°  El10"  Les82Lnaf  a  Reference  rant  of  acquisition.  Lessor  agrees  foexecute  any  supplementaMnstrument  reaueetedbv ^esseefeTa  mSl 
S$££3  S^JSH&FSS  832E"cl  Fjrte  P^W  of  olermining  the  amount  oTarytonS  S^SFmmS^unriff^^M 
fe&a^^^lS^^^t^  a&ual,y  ^™ng  more  or  less  and Jhg. above  recital  of  acreageln any  trad  shall  be  Sed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder, 

th»  ^h^ft^^^S^iSt^  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  3  years  from 
SSES^n^^ 

i/^n^n^'ii1^^^1^?  andJ9Kref :  <a)  Ti5!iverj?  ^2  ^  °f Lessor- in  tne  PIP6  line  to  ^ch  Lessee  may  connect  its  wells,  the  equal 
MrSSl&T  t  p  i^V^  !f*4savSd  oy.Lessee.from  sad  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average  Dosted 

m^^f^^^r^t^  at  Mls  as  °tthe  Amn  t0,the  PfP* line  OT  storage  tanks,  {jenSSSti^^SSS^ 
^^n^SSrJiA^Sf t0  rend(T  rt  m.arkJe^^  pipe  line  oil;  b  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from  said  land  (1 )  when 
^M^<J£*  of  theamount  realized  by  Lessee,  computed  at  the  mouth  of  tne  well,  or  (2 i  when  usedby  Lessee^  lad  land  or  ftthe 
2%2S5fE^^^SL^^i^J^  m?*?  ™>  mouth  of  the  well,  of  1/4  of  such  gas  and  caslndheadga^ 

aH  othe*  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  ertrTenn  kind  or  value  at  the  wefor  mire  at  Lewie's  deSor? 
8S^«S«  thfiSf  apd  marfc3fd  the  Wtyishal1  be  o^ dollar  ($1 .00)  per  long  ton.  If,  sx"Sff^^^S^S^SSSN 
SSS,?£?S  i^ft^Hth^e  'SfV.weB  on  said  land  or  on  lands  with  which  said  lancf or  any  portion  thereof  has  been podedcapatSI  of 
ft^HiES  wCPtSE?  a" su#  ^  are  lh^in'  this  ease  shall,  nevertheless,  continue  in  force  as  though  operafionSmr^^ 
^wS'lfe1^^  s£l0/]9  as  ^  W8B!,  are  shutnn,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  ted  occurred  SSee 
ZZSSS&f&S?*5 t0  uPe  reasonable  ftS^TS? to  RS0^06' utilize' OT  market  ^  minerals  capable  of  being  produced  from  saS^fbutlnthl 

o£L?£:  It^ w?n  '  a£d  shaH  not*be  retired  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee  If  at  anv  time  or 
£E2h!S  ™  ^W^J  ^ the  pnnTa^temi  aB  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  dayTand  durirwEch  tirra  there  are fro 
operations  on  said  and,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender  by  check o -draft of G2£e  as 

SrSif  SSmSS^SSS^S  *S?f  onK0f  ^d  ninetyJay  P^od  if  upon  such  anniversary  tNs  lease  Is  being  continued  in  force  solely  by  reason 
SStfffiJ^i'^ST^^  S^  WV6"1  <5ftfld*.Phal1  be  maile  t0  the  parties  ^  at  the  tfme  of  payment  would  be  ent^dto 
I^^SSS3?SS^^S^  ^  H^6!  m's  'f3^0  rf  th6  wjSJs  ^  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor 
2L*  f^^^'  rt'^h  S3'^00?1""6  as  deppsitones,  regardless  of  changes  in  the  ownership  of shut-in  royalty.  If  at  any  timettS  Lessee 
ESSiZJhSS8  sh^-'n.royalty-  ^°  or  more  partes  are,  or  cfaim  to  be,  entitledto  receive  same  Lessee  may,  in  U  of  any  ottwn Sethod^f 
^^^Sh^11^'  P?l w  tender  such shutnri  royalty,  in  the  manner  above  specified,  either  jointly  to  such  partes  or  sedately tot bSiS 
de^^SmaTr^?^0^^  ^^^s  Lessee  may  elect  Any  paymert  hereunder  may  be  made  by  (^ckc?  dfa¥  of 
2?ESl?h^m&£  de»yered  to  the  party  enttted  to  receive  payment  or  to  a  depository  bank  provided  fa  above  on  or  before  the  last  date  fa 
^SJ*  rSft^  heran  !5alL,rTipa,r>es^  s  "Qh* t0, release  as  provided  in  paragraph  5  hereof,  h  the  event  of  assignment  of  Ns  lease  in  whole 
or  in  part,  liaMityfor  payment  hereunder  shall  resl  exclusively  on  the  then  owAer  or  owners  of  this  lease,  severallyS^^Seage nSSd  by  each 


anH/^'S^iSrI^^rai2Slthe  iri9ht' 31  'H0^'011'  topopj  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease 
nh?^(W  ^^^^^^:^^' as  t0  anIor  ^V^IPM20™'  s°  as  t0  nMbfo*  units  containing  not  more  than  80  surface  aaes, 
plus  1 0  /o  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existina  units  mav  be  enlaraw I  asto 

fl7na^^^^Sl^aSnE^ain  Wlmj*e  ^n  H°  S!3aCe  PIUS  1fJ%  aOKMiS^^i^ff^^J^^lS 

\$SPi$tS^^  hydrocarbons  (condensa  e).which  arenot  liquids  in  the  subsurface  reservoir,  (3)  minerals  praduoS 

SSISSB ^^KiXSSJhSX!SSf)  a^^lS.av!^  Junsd|ct'0"-  If  "a!ier  units  than  any  of  those  herein  permitted,  either  at  the 
SSi^SSS?'  -  ngernent'  are  Rerm,tted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 

^rnJ^^nfZlZ^1!^  ^  ^ lo     ^  drillin9-  or  drirfed,  any  such  unit  rr^bVestebSed  or 

S ^!^i°^°n  LS°  th^.s,-^£^mitted  or  ^U'red  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
SLShS'SKJK  '"S*^"16"1  .'^tying  such  unit  and  fifing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded L  &^u^  sr^b^cfflTie 
^^te^^iff!^816  prTd^jJor  In  ^instrument  prTnstruments  but  if  said  instrument  or  instruments  make  no  such  praSion then  sulhuntt 
tlmi  ^Sfr^S^f .P"  ^a*L8UFh  '"s^nif1*  or  inst^ments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
SSS  nrnJSS  %Pe  W^ll^ ls  JD  forof  •  and  ^hf  before  or  after  operations  or  production  has  been  established  eSSron said 
fci^SHSSfSfSJ1  f  831(1  land  ,2?udtfl^the  unit,  or  on.  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  vaSd  and  effeSe 
SUlfiKSSS11^ ifSZfV1  th0uRh  fee  may  136  m'n?Tal'  r?yalty-  or  leasehold  interests  in  lands  within  the  unit  which  arenotefSely 
ESS  ^SS^-  ^  °il5atl0ns  conduced  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the " pawrSS  of 
^<S^JS^1ff1fl!,-W  underthis  lease.  There  shall  be  allocated  to  the  land  covered  by  this  £S7^tfSneacfr suXntt  (or 
mi^3Ls^raw!  ^ -^th,Q*3e^n,t  lf  thls  leJlse ■covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
22^^  £22x5?  Uli  S^-dTdlK*n^ny  i15^  In  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  fend  (orS  each  such 

SfiSS!?  by  ^ls  ft86  wrth,n  ?Surt  ^  toJ"6  total  number  of  surface  acres  in  the  unit,  and  ttie^rodiSor^^ 
dSS^S  ASffS&iS^  ^l17^  ^at£  overriding  royalty  and  any  other  payments  out  of  produSirTtotefl^re 

production  of  .unitized  minerals  from  frie  fend  to  which  allocatecf  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
Ih^^Sl^^  ^i3ieJ  a7  ^^ty  ormineral  estate  agrees  that  the  accrual  of  rayaWes^rSSS  to^^SS^Sdl 

whfeirS^bi^SS^  8S^W'mfi6°2A15?n  ff^nfl  production  of  oil  or  gas.  The  formation  of  a^y^itTiereurKier 

ffiS^dL"esJa/ld-not  oov^ed  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
Sfi^^ft^^JfiK1  m^J5?E?2?  PayaWe  underthis  lease)  bXeen  parties  owning  Interests  in  land  cov^d'by ^S^seand 
%£S  fS irSfi?^,nJfnd  ™f  0<WBPB(l  *Y  t*1!8  Spy  imPair  ^ ^  Lessee  »  release  as  P«»*ted  in  paraaraph  5  hereof; 

SSSLSSLhI??!^  i^163^  %to  fa,?s  ^t'P  fJflf while-  ^  are  operations  thereon  for  unitized  minerals  unless  af  pooled  leases 
?JSI5nS?k!  S  lai?s        *te  T'1    3ny  ^"L6  wh'1?  th"s  'ease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunoerby  filinq  for 

^S^^^SSSS^S!8  teaa35  reco£dedJ  d!5lar3Son  t0  ^  3t  tnat  ™ there  is  no  unitized  minerals  being^ffi^om 

such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  anytime  and  from  timeto  time  after  the 


byufiJng  a"  approve  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  sutterf  thWoK 
fefiSPS  ^<^ereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  ^^^nf^^^^e^^sU^^d 
Z^fS  t&ESV  or  ^.^V  from  the  inclusion  of  su&.  separate  tracts  within  this  lease  biri Lessee ^s^M  neveK&s  havl  KTrSht  to 
J5^wKf£2?S^n  thliP^aSraph  4^  consequent  allocation  of  production  as  herein  providedAs  iffipSJ^TflS 

ma  ~  if!!68-!!!13*  ?  anV,time  aPd  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  m.neral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  ^^r^^Stwo^SiSS! 

»«h/£  ^^Z^Jl^ilP^ the  ^  "operas"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
frS^rSSSS*  »nlte' testmS' rework|ng.  recompleting, deepening,  sidetracking,  plugging bacR or repair™  of awdMn sSrch 
^^^W^n^ali    0T)  *  °l?9aS' SUlphUr "       mi^^ating  a  mine^producton  i/i^SS^^^SSSi. 

^LJ^fSSJfSS  h^v£fhe  US^'  f?6  ^  royalty  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
2Eh2E£?  hereunder.  Lessee  shall  have  the  nght  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  sarcl ^ncMnSnq^ 

«SG2!Xl?  We"  SS    drilled  near^  feet  t0  the  h0U8e  or  bam  now  ™  ^ £3^o^SaS^ffi  Lro?  Lessee 

shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land.  "Kn>ur.  Lessee 

™,  JLIS3  ri£f*s  and  e9taJe  of  an^  mav  66  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  anv  mineral  a  horizon  All  of  the 

covenants,  obligations,  and  considerations  of  this  lease  shafextend  to  and  be  binding  upon  the  parties  hereto  their  hSre  sucobbsos  aaSoKf 
ffi8E2^as8!^«.No         *  SJ**  ]Sl **  ownership  of  said  land,  royalties, o^to  moneyt  orany pSl  fhS  hSSSSS  ScEd' 
SSJHSf 88  tefe60^  w  ^'"tf the  righ^  of  Lessee'  including,  but  notlimited  to,  the  location  and  dnWoS 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee r  iu(ys^<?aSkin7?S 
change  or  division  m  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  tteright Ao  nSiiSS^m^S^%^^Si 

EKff  S,y  lessor or  Lessors  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  bv  either  oriainals  or  tfiiv 

2JK  SS^rS^  'nstnjments  wh.ch  have  been  properly  filedfor  record  and  which  evidence  such charSe  oFdivision Ta^nd  of  s^court 
SS^£S^SSSM^tS!X^  0ther  documTts  as  sha,i  necessary  in  the  opinion  of  sSch  tSSfo^toS^  £e  SdStf 
1^5  SS^^^SS0,  ,f  any  sucn  'n  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  oav  or  tencler 

such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above  ortenoer 

i  cJL^JiS&fP  i*59*  considers  that  Lessee  has  not  complied  wtth  all  its  obligations  hereunder,  both  express  and  implied  Lessor  shall  notifv 
Lessee  inverting  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  thenhave TsixK  fluVd^af^reS 
SSS^&yT*1  vyhlctt0  me?L  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor  Tt^servtee  sr?be 

oJ^^'^^hl^^^^J:^5^'  Ne,Jh^ the  ^ce  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  anvof  the 
?2S!i  J*S9ches  sha"  ^i68014*1 2£?  ^mission  or  presumption  that  Lessee  has  failetl  to  perform  all  its  dSSshereunda ■  f Ws  lease  is 
oanc^  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  e^hwell  asto  wSchthere  are  ooe^tal 
£  SS^SSSSfi  i2Pi<2LESTun  a8wable  UH?  Ufider  amicable  gpvernmenfal  regulations,  (£t  in  no  <=S  k£  tSfSfySSS 
^^SSf^UXSSRS  K^MS^*"6  EJ16  V  ^fare  08n®Bd  at  the  well,  or  in  such  shape  as  hen  existing sradmmSS 
SS^iSSi^l  ?  part  Stfa,d  'and  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements    said  land 

SSS^S^SSS^SSSS^ acreage  80  retained  and  Sha" not  be  requir^° move  or  remove  ^«S5S21S?SSBfe^ 

interite  iSSJll^iih^  t0  ■3ffand  li!!l!0  **! Iand  t"6  claims  of  al1  P^ns  whomsoever.  Lessors  rights  and 

SSffSitRIS  SUS h^,?fK^dOTanly^,th  ?ny  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
^hffU*  teJ5eeIha"  have  the  nght  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity  and  be  sSoaati  to  tlS 
nghte  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  paymenS  payaBe  c^  SSLSto  iSJS 

and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sufeHur ^  or  other  mK^I  mw^SH?&  taffi 
entire  and  uncfividedfee  simple  estate  whether  Lessor's  interest  is  herein  specified  or hot) o  no interest  therein  ttwn^roS£^  Sh5 

SS^5/^"9  *2S  SW1  as  t0  ^  Vs  lease  °°vers  less  ^an  sutffH  iSSsE^te 
H^Sn^S/  ^  fefe86-  ^  ^ the  whole  and  undivided  fee  simple  estate  therein.  A? rS  K 

{r±^fh.°J"  not  sub^quently  determined  to  be  invalid)  or  (2)  any  omer  cause,  whether  sWiS^is*^^ 

□^wiSSS'r^^S'jfeOT^ term  her€#?M extend^  until  ^ first  anniversary  date wa%g  lSS(S?orm2S 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred 

,    .  1JL..LSssor  agrees  *"? this  'ease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  welks)  and/or  wellborete*  on  «aid 

M&ts^rn^a  ss^sai pwpQees " Ms  leasethe  ^ a^ use  by  Lessee ^  ^srat 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee  which  mav  be  exercised  bv  Lp*<x*> 

§3tilfaen°ihLS^r  ^ich  tal  beeKn  Mled  2nd  L£sl*ft  intendsto  free  sfiall  be  deTmld'a  well  capabfo  of  p  odudng^n^q 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  wi  yivuuwiia  m  paying 

re^ri^ln^S'h^ JSf^h'SlSEffS! in  ^^"'S  of.said  'and  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
S  i  ~~La™m>ay  be  ^^iJc"  tn^s  lease  and/or  other  leases  in  the  vicinity,  surface  ocations  for  well  aes  in  the  vicinity  mav  be  limrted 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations  fliereffi 
rework  ng  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  otherleases  in  th^icinitv  it  s  ao^SthS  Inv  su^ 
operations (conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land I  are  pooled " In  a^ra  vffi  tlS^iM 
ffi?  «iH  ftai  Whons.2f,«S880C^8Sed  rtf1*8  directi°nal  well  for  the  purpose  of  drilling,  re^foXa  pToducin^  orl.tCoX^ 
Sntain^  inThk0™™  ^S!**  W***  of  lh.is  lease  be  deemed  operations  concficted  or i  sak 1  land %S 

SSpt  S  StS^SS  slated  ^  any  SUrfaCe  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSORS) 

BY:  Kevin  R.  Washburn  BY:  Elaine  M.  Washburn 

STATE  OF       Texas_  } 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


COUNTY  OF  Tarrant_  } 


This  instrument  was  acknowledged  before  me  on  the    &    day  of  /Xu^vW-y?     ggpg  by  Kevin  R.  Washburn  and  Elaine  M. 


Washburn 


1  SfitfilSBSEt 


A  y|  Notary  Public,  State  of  Texas 


H-rS-'^     My  Commission  Expires 
Februory  12.  201-3 


otary  Public 


My  commission  expires: 


ADDENDUM 


ATTACHED  TO  AND  MADE   A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE    \p    DAY  OF 

fvPV         2008,  BETWEEN  Kevin  R.  Washburn  and  Elaine  M.  Washburn,  AS  LESSOR,  AND  XTO  ENERGY  INC  ,  AS  LESSEE 

COVERING  0.380  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C  RR  CO  SURVEY,  A-221,  IN  TARRANT  COUNTY 


THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  Trie  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well 
bore. 

16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  In  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  { 1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  ( 1 0%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  welts  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royafty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 


option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 

21.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  ail  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  Indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions 
property  damage,  personal  injury  (Including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  (eased  premises 
or  at  the  dnll  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee  s  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above  EXCEPT  AS 
?J^I^S.^PRESSLY  LlM,TED  HEREIN,  ALL  OF  THE  INDEMNITY  OBUGATIONS  AND/OR  LIABILITIES 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY) 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limf;ed  Pow»r  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorney s-in-f act  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessors  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms  negotiated 
with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations  between 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF")  which  consisted  of  a 
committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton,  Nora  Donavan 
Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox.  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne,  Robert  Fife  Fred 
Villarreal  (the  GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives,  family  members 
predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF  and' 
any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives  specifically 
including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids  and 
negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations  losses 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has  has  had  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


Lessor: 

Kevin  R.  Washburn  Elaine  M.  Washburn 


